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Dear Mr. Williams:

X/i/’/,

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are three (3) executed copies of each of the following docurnents: Thirty-First
Amendment to Security Agreement-Trust Deed, dated as of June 14, 1996, and two
separate Bills of Sale and Assignment and Assumption Agreements, all dated as of
June 14, 1996, and all being secondary documents as defined in the Commission’s
Rules for the Recordation of Documents.

The enclosed documents relate to the Security Agreement-Trust Deed duly filed
AN with the Commission under Recordation Number 19111.
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The names and addresses of the parties to the enclosed docurnents are:

Thirty-First Amendment

Debtor: AKF Corp.
Bank of America Plaza
300 South 4th Street, Suite 1100
Las Vegas, Nevada 89101

Secured Party: Internationale Nederlanden (U.S.)
Capital Corporation
135 East 57th Street
New York, New York 10022-2101

A description of the railroad equipment being ADDED to the Sexcurity Agreement
is: 198 railcars set forth in Annex A attached to the Amendment, with the Leases
related thereto set forth in Annex B attached to the Amendment.
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A description of the railroad equipment being DELETED from the Security
Agreement is: 229 railcars set forth in Annex X attached to the Amendment, with the
Leases related thereto set forth in Annex Y attached to the Amendment.

With respect to the 198 railcars being ADDED to the Security Agreement, the
parties are as follows:

Bill of Sale

Transferor: ACF Industries, Incorporated
620 North Second Street
St. Louis, Missouri 63301

Transferee: AKF Corp.
Bank of America Plaza
300 South 4th Street, Suite 1100
Las Vegas, Nevada 89101

Assignment and Assumption Agreement

Assignor: ACF Industries, Incorporated
620 North Second Street
St. Charles, Missouri 63301

Assignee:  AKF Corp.
Bank of America Plaza
300 South 4th Street, Suite 1100
Las Vegas, Nevada 89101

With respect to the 229 railcars being DELETED from the Security Agreement,
the parties are as follows:

Bill of Sale

Transferee: ACF Industries, Incorporated
620 North Second Street
St. Louis, Missouri 63301

Transferor: AKF Corp.
Bank of America Plaza
300 South 4th Street, Suite 1100
Las Vegas, Nevada 89101
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Assignment and Assumption Agreement

Assignee:  ACF Industries, Incorporated
620 North Second Street
St. Charles, Missouri 63301

Assignor: AKF Corp.
Bank of America Plaza
300 South 4th Street, Suite 1100
Las Vegas, Nevada 89101

Also enclosed is a check in the amount of $105.00 payable to tne order of the
Surface Transportation Board covering the required recordation fee.

Kindly return two stamped copies of each of the enclosed documnents to the
undersigned.

Very truly yours,

DA
Robert W. Alvord

RWA/bg
Enclosures
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THIRTY-FIRST AMENDMENT
to
SECURITY AGREEMENT - TRUST DEED,
dated as of June 14, 1996,
between
AKF CORP.
and

INTERNATIONALE NEDERLANDEN (U.S.)
CAPITAL CORPORATION
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THIRTY-FIRST AMENDMENT TO
SECURITY AGREEMENT - TRUST DEED

THIS THIRTY-FIRST AMENDMENT TO SECURITY AGREEMENT - TRUST
DEED, dated as of June 14, 1996 (this "Amendment"), is made
between AKF Corp., a Delaware corporation (the "Debtor"), and
INTERNATIONALE NEDERLANDEN (U.S.) CAPITAL CORPORATICN (the

"Secured Party").

WITNESSETH:

WHEREAS, the Debtor and the Secured Party have heretofore
entered into a certain Security Agreement - Trust Deed, dated as
of December 21, 1994 (as amended prior hereto, the "Segurity

Agreement"); and

WHEREAS, the Debtor and the Secured Party have agreed,
subject to the conditions and terms hereinafter set forth, to
amend the Security Agreement in certain respects as herein
provided;

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS

SECTION 1.1. Use of Defined Terms. Unless otherwise

defined or the context otherwise requires, terms for which
meanings are provided in the Security Agreement shall have such
meanings when used in this Amendment.

ARTICLE II
AMENDMENTS
SECTION 2.1. Amendments to Annex A to Securit eement.

Effective as of the date hereof, Annex A to the Security
Agreement is hereby amended and supplemented by the (i) addition
of the Cars listed on Annex A hereto, and (ii) deletion of the
Cars listed on Annex X hereto. Each reference to Aanex A in the
Security Agreement shall be deemed to refer to such Annex as
amended by Annex A and Annex X hereto. The represen:ations,
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warranties, covenants and agreements contained in the Security
Agreement (together with the remedies contained in :he Security
Agreement) shall, as of the date hereof, apply to the Cars listed
on Annex A hereto to the same extent and with the same force and
effect as if such Cars had been specifically descrilbed and
referred to in the Security Agreement.

SECTION 2.2. Amendments to Annex B to Security Agreement.
Effective as of the date hereof, Annex B to the Security
Agreement is hereby amended and supplemented by the (i) addition
of the Equipment Leases listed on Annex B hereto, and (ii)
deletion of the Equipment Leases listed on Annex Y hereto. Each
reference to Annex B in the Security Agreement shall be deemed to
refer to such Annex as amended by Annex B and Annex Y hereto.

The representations, warranties, covenants and agreements
contained in the Security Agreement (together with the remedies
contained in the Security Agreement) shall, as of the date
hereof, apply to the Equipment Leases listed on Annex B hereto to
the same extent and with the same force and effect as if such
Equipment Leases had been specifically described and referred to
in the Security Agreement.

ARTICLE III
REAFFIRMATION OF SECURITY INTEREST

SECTION 3.1. Reaffirmation. The Debtor, in consideration
of the premises and of the sum of Ten Dollars received by the
Debtor from the Secured Party and other good and valuable
consideration, the receipt and sufficiency whereof is hereby
acknowledged, and in order to secure the prompt payment in full
and when due (whether at stated maturity, by acceleration or
mandatory prepayment or otherwise) of the Secured Obligations,
has granted, and does hereby grant, to the Secured Party and its
successors and assigns, a lien on and a security interest in all
of the Debtor’s right, title and interest in, to and under the
Collateral.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
In order to induce the Secured Party to enter into this

Amendment, the Debtor represents and warrants unto the Secured
Party as set forth in this Article IV.

SECTION 4.1. Due Authorization, Non-Contravention, etc.

The execution, delivery and performance by the Debtor of this

36185045 -2-




Amendment are within the Debtor’s corporate powers, have been
duly authorized by all necessary corporate action, and do not

(a) contravene the Debtor’s certificate of
incorporation or by-laws; or

(b) contravene any contractual restriction, law or
governmental regulation or court decree or order binding on
or affecting the Debtor.

SECTION 4.2. Government Approval, Regulation, etc. No

authorization or approval or other action by, and no notice to or
filing with, any governmental authority or regulatory body or
other person or entity is required for the due execution,
delivery or performance by the Debtor of this Amendment.

SECTION 4.3. Validity, etc. This Amendment constitutes the
legal, valid and binding obligation of the Debtor enforceable
against it in accordance with its terms.

ARTICLE V

MISCELLANEOUS PROVISIONS

SECTION 5.1. Ratification of and References to the Security
Agreement. This Amendment shall be deemed to be an amendment to

the Security Agreement, and the Security Agreement, as amended
hereby, is hereby ratified, approved and confirmed in each and
every respect. All references to the Security Agreement in any
other document, instrument, agreement or writing shall hereafter
be deemed to refer to the Security Agreement as amernded hereby.

SECTION 5.2. Headings. The various headings of this
Amendment are inserted for convenience only and shall not affect
the meaning or interpretation of this Amendment or any provisions
hereof.

SECTION 5.3. Execution in Counterparts. This Amendment may

be executed by the parties hereto in several counterparts, each
of which shall be deemed to be an original and all of which shall
constitute together but one and the same agreement.

SECTION 5.4. Governing Law. THIS AMENDMENT SEALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE
STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND 70 BE
PERFORMED IN SUCH STATE; AND THE SECURED PARTY SHALIL BE ENTITLED
TO THE BENEFITS OF THE RECORDING SYSTEM CONFERRED BY 49 U.S.C.
SECTION 11303 AND SUCH ADDITIONAL RIGHTS, ARISING OUT OF THE
FILING OR RECORDING WITH RESPECT THERETO.
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IN WITNESS WHEREOF, the parties hereto have caused this
Amendment to be executed by their respective officers thereunto
duly authorized.

AKF CORP

By{//:::::;7 j;f?i%i//7

State of New York )
) ss:
County of New York )

On this _El_ day of June, 1996, before me personally came
fﬂﬁfx(fx Hu(d(l , £to me known, who b 1ng b du.y sworn, did
depose)and say that he resides at (\) vnﬁ K\?f , that he is
the !g=,. YL of AKF Corp., the corporation described in and
which executed the fore901ng instrument, and that he signed his
name thereto on the date hereof by order of the board of
directors of said corporation.

Nota(ti)Pﬁblic—ﬂ\\\\\\B
é9“$§

/ (,~$ 6 2
,\g}of & S S8 ROBYN G. STEINDERG
S '3" Notary Public, “tata «* "2y York
O (,)%"g\o" S No. D15T5026264
O, I\»\“ ¥ Qualified in New York County
QQQ)Q: - °‘~‘ "Q\.\?f’ Comrmission Expires April 18, 1960
&* \ <<,‘\'
‘o\,’b \{\ _\0
. 2
é O\Zé(\\%
00
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IN WITNESS WHEREOF, the parties hereto have caused this
Amendment to be executed by their respective officers thereunto
duly authorized.

INTERNATIONALE NEDERLANDEN
(U.S.) CAPITAL CORPORATION

o LEIAZ Ny

Name: Robert Novick
Title: Vice Pregident

STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )

On this 12th day of June, 1996, before me personally came
Robert Novick, to me known, who being by me duly sworn, did
depose and say that he resides in Mamaroneck, New York, that he
is Vice President of Internationale Nederlanden (U.S.) Capital
Corporation, the corporation described in and which executed the
foregoing instrument, and that he signed his name thereto on the
date hereof by order of the board of directors of said
corporation.

2 Dt

Notary Public

KEITH D. ARNOLD
Notary Public, State of New York
No: 01AR5050761
Qualified in New York County
Commussion Expires Oct. 16, 1997
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6/10/96 11:06 AM ANNEX A

' Rptg Car Rptg Car Rptg Car
Mark  Number Mark Number Mark  Number
ACFX 200327 ACFX 200379 ACFX 220231
ACFX 200328 ACFX 200380 ACFX 220232
ACFX 200329 ACFX 200381 ACFX 220233
ACFX 200330 ACFX 200382 ACFX 220234
ACFX 200331 ACFX 200383 ACFX 220235
ACFX 200332 ACFX 200384 ACFX 220236
ACFX 200333 ACFX 200385 ACFX 220237
ACFX 200334 ACFX 200386 ACFX 220238
ACFX 200335 ACFX 200387 ACFX 220239
ACFX 200336 ACFX 200388 ACFX 220240
ACFX 200337 ACFX 200389 ACFX 220241
ACFX 200338 ACFX 200391 ACFX 220242
ACFX 200339 ACFX 220104 ACFX 220243
ACFX 200340 ACFX 220105 ACFX 220244
ACFX 200341 ACFX 220107 ACFX 220245
ACFX 200342 ACFX 220108 ACFX 220246
ACFX 200343 ACFX 220109 ACFX 220247
ACFX 200344 ACFX 220110 ACFX 220248
ACFX 200345 ACFX 220112 ACFX 220249
ACFX 200346 ACFX 220113 ACFX 220250
ACFX 200347 ACFX 220114 ACFX 220251
ACFX 200343 ACFX 220115 ACFX 220252
ACFX 200349 ACFX 220116 ACEX 2201253
ACFX 200350 ACFX 220117 ACFX 458001
ACFX 200351 ACFX 220118 ACFX 458002
ACFX 200352 ACFX 220119 ACFX 458003
ACFX 200353 ACFX 220120 ACFX 458004
ACFX 200354 ACFX 220121 ACFX 458005
ACFX 200355 ACFX 220122 ACFX 458006
ACFX 200356 ACFX 220124 ACFX 458007
ACFX 200357 ACFX 220126 ACFX 458008
ACFX 200358 ACFX 220127 ACFX 458009
ACFX 200359 ACFX 220130 ACFX 458010
ACFX 200360 ACFX 220131 ACFX 458011
ACFX 200361 ACFX 220133 ACFX 458012
ACFX 200362 ACFX 220134 ACFX 458013
ACFX 200363 ACFX 220136 ACFX 458014
ACFX 200364 ACFX 220137 ACFX 458015
ACFX 200365 ACFX 220138 ACFX 458016
ACFX 200366 ACFX 220139 ACFX 458017
ACFX 200367 ACFX 220140 ACFX 458018
ACFX 200368 ACFX 220141 ACFX 458020
ACFX 200369 ACFX 220143 ACFX 458021
ACFX 200372 ACFX 220144 ACFX 458022
ACFX 200373 ACFX 220151 ACFX 458024
ACFX 200374 ACFX 220155 ACFX 458026
ACFX 200375 ACFX 220156 ACFX 458027
ACFX 200376 ACFX 220157 ACFX 458028
ACFX 200377 ACFX 220229 ACFX 458129
ACFX 200378 ACFX 220230 ACFX  458)30




6/10/96 11:06 AM ANNEX A

' Rptg Car Rptg Car Rptg Car
Mark  Number Mark Number Mark  Number
ACFX 458031
ACFX 458032
ACFX 458039
ACFX 458040
ACFX 458041
ACFX 458042
ACFX 458043
ACFX 458044
ACFX 458045
ACFX 458046
ACFX 458047
ACFX 458048
ACFX 458049
ACFX 458050
ACFX 458051
ACFX 458052
ACFX 458053
ACFX 458054
ACFX 458055
ACFX 458056
ACFX 458057
ACFX 458058
ACFX 458061
ACFX 458062
ACFX 458063
ACFX 458064
ACFX 458065
ACFX 458066
ACFX 458067
ACFX 458068
ACFX 458069
ACFX 458070
ACFX 458071
ACFX 458073
ACFX 458074
ACFX 458075
ACFX 458077
ACFX 458078
ACFX 458079
ACFX 458081
ACFX 458082
ACFX 458085
ACFX 458086
ACFX 458087
ACFX 458088
ACFX 458089
ACFX 458091
ACFX 458093

198 Cars
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6/7/96 11:35 AM

ANNEX X

RPTG CAR RPTG CAR RPTG CAR
MARK NUMBER MARK NUMBER MARK NUMBER
ACFX 36020 ACFX 51952 ACFX 71733
ACFX 44578 ACFX 51953 ACFX 71734
ACFX 44784 ACFX 51954 ACFX 71735
ACFX 44791 ACFX 51955 ACFX 71736
ACFX 45012 ACFX 51956 ACFX 71738
ACFX 45035 ACFX 51957 ACFX 71755
ACFX 45038 ACFX 51958 ACFX 71757
ACFX 45040 ACFX 51961 ACFX 71780
ACFX 45042 ACFX 51963 ACFX 71781
ACFX 45043 ACFX 51965 ACFX 71818
ACFX 45044 ACFX 51972 ACFX 71819
ACFX 45045 ACFX 51973 ACFX 71821
ACFX 45046 ACFX 51976 ACFX 71824
ACFX 45047 ACFX 51977 ACFX 71943
ACFX 45048 ACFX 59966 ACFX 71944
ACFX 45049 ACFX 64896 ACFX 71945
ACFX 45050 ACFX 65603 ACFX 71946
ACFX 45051 ACFX 65605 ACFX 71947
ACFX 45052 ACFX 65606 ACFX 71948
ACFX 49288 ACFX 65607 ACFX 71949
ACFX 51485 ACFX 65611 ACFX 71950
ACFX 51486 ACFX 65612 ACFX 71951
ACFX 51487 ACFX 65613 ACFX 71952
ACFX 51488 ACFX 65614 ACFX 71953
ACFX 51489 ACFX 65615 ACFX 71954
ACFX 51490 ACFX 65616 ACFX 71955
ACFX 51491 ACFX 65620 ACFX 71956
ACFX 51492 ACFX 65621 ACFX 71957
ACFX 51493 ACFX 65622 ACFX 71958
ACFX 51521 ACFX 65624 ACFX 71959
ACFX 51522 ACFX 65625 ACFX 71960
ACFX 51933 ACFX 65626 ACFX 71961
ACFX 51934 ACFX 65627 ACFX 71962
ACFX 51935 ACFX 65628 ACFX 71963
ACFX 51936 ACFX 65629 ACFX 71964
ACFX 51937 ACFX 66025 ACFX 71966
ACFX 51938 ACFX 66026 ACFX 71967
ACFX 51939 ACFX 66028 ACFX 71968
ACFX 51940 ACFX 66035 ACFX 71969
ACFX 51941 ACFX 66039 ACFX 71970
ACFX 51942 ACFX 66041 ACFX 71971
ACFX 51943 ACFX 66047 ACFX 71972
ACFX 51944 ACFX 71722 ACFX 71973
ACFX 51945 ACFX 71723 ACFX 71974
ACFX 51946 ACFX 71724 ACFX 71975
ACFX 51947 ACFX 71725 ACFX 71976
ACFX 51948 ACFX 71726 ACFX 71977
ACFX 51949 ACFX 71727 ACFX 71978
ACFX 51950 ACFX 71729 ACFX 71979
ACFX 51951 ACFX 71730 ACFX 71980




6/7/96 11:35 AM

ANNEX X

RPTG CAR RPTG CAR RPTG CAR
MARK  NUMBER MARK NUMBER MARK NUMBER
ACFX 71981 ACFX 72958
ACFX 71982 ACFX 72959
ACFX 71983 ACFX 72960
ACFX 71984 ACFX 72961
ACFX 71985 ACFX 72962
ACFX 71986 ACFX 72963
ACFX 71987 ACFX 72964
ACFX 71988 ACFX 72965
ACFX 71989 ACFX 72966
ACFX 71990 ACFX 72967
ACFX 71992 ACFX 72968
ACFX 71993 ACFX 72969
ACFX 71994 ACFX 72970
ACFX 71995 ACFX 73125
ACFX 71996 ACFX 73126
ACFX 71997 ACFX 75815
ACFX 71998 ACFX 75816
ACFX 71999 ACFX 76961
ACFX 72521 ACFX 76963
ACFX 72900 ACFX 77599
ACFX 72928 ACFX 79528
ACFX 72929 ACFX 79530
ACFX 72930 ACFX 79535
ACFX 72931 ACFX 79557
ACFX 72932 ACFX 79568
ACFX 72933 ACFX 82512
ACFX 72934 ACFX 82580
ACFX 72935 ACFX 82898
ACFX 72936 ACFX 85003
ACFX 72937

ACFX 72938 229 Cars

ACFX 72939

ACFX 72940

ACFX 72941

ACFX 72942

ACFX 72943

ACFX 72944

ACFX 72945

ACFX 72946

ACFX 72947

ACFX 72948

ACFX 72949

ACFX 72950

ACFX 72951

ACFX 72952

ACFX 72953

ACFX 72954

ACFX 72955

ACFX 72956

ACFX 72957
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